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July 10, 2000

Sheldon H. Muller, Esq.
US EPA, Region VIII
999 18th Street, Suite 500
Denver, CO 80202-2466

Re:  Rico Argentine Mine Site
Dear Sheldon:

Thank you for providing copies of documents associated with EPA’s emergency removal
activities at the Rico Site. Your June 28, 2000 letter requests that ARCO provide documents
relating to its relationship with the Rico Argentine Mining Company and Crystal Gas Storage.
For your information, I enclose the following:

. June 1, 1978 Agreement between The Anaconda Company (Anaconda) and Rico
Argentine Mining Company (RAMC), under which Anaconda obtained a right to conduct
exploration activities and acquire real property interests held by RAMC, and related
correspondence.

o June 17, 1980 offer by Anaconda to purchase substantially all of the real and personal
property owned by Crystal Exploration and Production Company (Crystal) in Dolores
County, including properties of RAMC, a division of Crystal (referred to as the Purchase
and Sale Contract in the Closing Agreement dated August 27, 1980).

. Quitclaim Deed dated August 27, 1980 under which property at the Site was conveyed by
Crystal and Crystal oil Company to Anaconda. ’

. Purchase and Sale Contract dated August 27, 1980 clarifying the terms and conditions
related to transfer of real and personal property at the Site to Anaconda.

As we have discussed, ARCO is interested in working cooperatively with EPA and the State to
resolve the water quality issues attendant to discharges from the St. Louis tunnel and Blaine adit.
In our conversation, I mentioned the agreement between industry and the State of Colorado for
remedial work in the Bonanza Mining District as a potential model for a cooperative relationship
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at Rico. EPA was not a party to the Statement of Roles and Responsibilities between the State
and industry which was executed in 1994, but was involved in formulating the approach which
was adopted. Nancy Mangone took the lead for EPA in discussions related to the Bonanza
Mining District.

WID/amg

Enclosures

cc: Alan Au, Esq. (w/enc)
Charles Stilwell



THIS AGREEMENT is made effective as of June 1, 1978,
by and between The Anaconda Company (“"Anaconda"), and Rico
Argentine Mining Company, ("RICO"), Division of Crystal
Exploration and Production Company.

1. RICO shall make available to Anaconda tho§g“mingral

- ———

and surface rights to properties described in_Section I_and II

of Exhibit "A", and the mineral rights only to the Town properties

described in Section III of Exhibit "A", referred to as the

"Property".

2. The initial term of the Agreement shall e#tend from
the effective date until December 1, 1978. Anaconda shall pay
RICO $100,000.00 upon execution of this Agreemé;t as considezation
for the rights granted to Anaconda during the initial term.

3. Anaconda may extend this Agreement for a cne-year
period, from December 1, 1978, through November 20, 1972 /the
"First Extension Period"™) by agreeing to perform exploration
work on the Property of a cost equal to at least $200,000.00

4. If Anaconda has performed exploration work on the
Property at a cost of at least $400,000.00 during the First
Extension Period, Anaconda may extend this Agreement for a
period from December 1, 1979, through November 30, 1980
fthe "Second Extension Period") by agreeing_to perform exploration

work on the Property of a cost egqual to at least $200,000.00



5. If Anaconda has performed exploration work on the
Property at a cost of at least $500,000.00 during the Seccnd
Extension Period, Anaconéa may extend this Agreement for a
period from December 1, 1980, through November 30, 1981, by
agreeing to perform exploration work on the Property of a
cost equal to at least $200,000.00.

6. Any time during the term of this Agreement,
Anaconda shall have the right to acquire an interest in the
Property, subject to the following conditions:

The Erocedure for acquiring the Property shall be commenced
by Anaconda notifying RICO in writing of Anaconda's intention
to acguire the Property. RICO shall then notify Anaconda, in
writing, within sixty (60) days form the receipt of Anaconda's
notice, as to whether RICO elects to sell the Property to

8
Anaconda for a purchase price of $5,000,000.00 for all of RICO's

S—

interest in the Property, or whether RICO elects to sell the

Property tc 2naconda f£or a purchase price of $2,000,000.00 for
all of RICO's interest in the Property subject to the reser-
vation by RICO of a 7.5% net profits royalty in all production
from the Property. The net profits royalty shall be calculated
by deducting "Chargeable Expenditures,” meaning all costs and
expenses for exploring, developing, mining, processing,

transporting and marketing of ores from the Property from
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Sross Proceeds", meaning the proceeds cerived from the

th

all minerals produced from the Property.

If RICO fails to notify Anaconda of its election, Anaconéa
have the right to choose either of the above interests.

7. Creditable expenditures for the exploration.éommitmen;s
itbed in Paragraphs 3, 4, and 5 above shall include all

ses directly related to work on the Property, including
iitures which would be claimed £for annual work reguire-—

for the Property, and costs directly related to the Property
:0logical ané laboratory analyses, &ra‘ting, aerial photo-

', airborne geophysical surveys and related work. Creditable

{itures shall not include Anaconda's indirect corporate

~2rhead expenses.
Should Anaconda's exploration expenditures in any extension

~~i~4 exceed the minimum reguirements for that period, such

expenditures may be credited toward required expenditures
bsequent extension periods. Conversely, the failure of

da to make.the minimum expenditure required in any one
hall constitute a default of this Agreement. Anaconda

t its election, make a cash payment to RICO equal to the

t portion of the exploration committment for the initial

r any extension period hereof in lieu of performing all or.
f the exploration work required for any extension of this
ant. Such payment shall be made within 60 days after the

tion of the initial term or any extension period hereof.



8. During the term o{_this Agreement, Anaconca shall

have the right %o exclusive possession og the Prope:tx,_yith

the exception of the Town Proo ty desc_-bec in_Seg}}o III of

Exhibit "A" and the pile of iron oxide material lying on the

property and the exclusive right, through its authorized agents,

employees, contractors and reoresentablvos to enter into and

upon the Property for all purposes of this Agreement, including,

but without being limited to, the right to prospect, explore,

drill, trench, excavate, test pit, sample and conduct_any and

2ll exploration anddevelopment activities for the purpose of

determining the mineral and/or metal content of the Property.

While this Agreement remains in effect, Anaconda_shall have

the right to remove from the Property, all such materials and

- — G A . f s o ——— e m - as

minerals as it deems necessary to properly test and explore the

Property, but shall not remove‘materials,or minerals for sale. .

RICO shall have the rlght to_remove any or_all of the plle oF

iron oxide material. All work performed by Anaconda pursuant to

this Agreement shall be conducted in an efficient miner-like
manner, and all operations will be conducted in accordance with
all applicable governmental laws, rules and regulations.

9. During the term of this Agreement, Anaconda shall have

the right to use all structures and facilities of RICO located

. — - —— . " —— o e § 5 St - S 00 iy P — -

on the Property. Anaconda shall pay all utility costs for

such facilities. RICO shall provide office space, core

storage space and laboratory facilities as.exist within the city
limits at Rico at the date of this Agreement. Anaconda shall pay
Rico $2,500.00 pef month payable on the first day of each month

in advance beginning June 1, 1978, as consideration for such



facilities. RICO shall pay the utility costs for such facil-
ities except for telephcne service costs which shall be paid
by Anaconda.

10. During the term of this Agreement, Anaconda shall
be responsible for the payment of all ad valorem taxes levied
or assessed on the Property, except for ad valorem taxes on the

surface_estate reserved by RICO. Anaconda shall also perform
T —— —~

and file documents reciting all necessary assessment work for
the Property.

1l1. In the event of any default by Anaconda in the
performance of its obligations hereunder, RICO shall give to
Anaconda written notice to cure the default. If the default
is not cured within sixty (60) days after the receipt of the
notice, and if Anaconda has not within that time begun action
to cure the same and does not thereafter diligently prosecute
such action to completion, RICO may terminate this Agreement
by written noticg to Anaconda, subiect to Anaconda's richt to
remove its property and egquipment from the Property, as provided
below. RICO shall have no right to terminate this Agreement'
except as set forth in this paragraph.

Anaconda shall have the right to terminate this Agreement
at any time after performing all reguired work. At the time
of such termination by Anaconda, RICO shall then regain full
ownership of the Property.

12. Upon execution of this Agreement, RICO shall make



available to Anaconda all geological, c¢eophysical, geochemical,
drill core, assay, engineering, legal, metallurgical ané other
pertinent reports, maps, property appraisals énd other cata
concerning the Property that RICO has in its possession or has.
a right to obtain from third parties.

13. Anaconda shall, within forty-five (45) days following
the end of each extension period, furnish RICO a schedule of
expenditures for exploration work on the Property during the
previous year.> If no exceptions are made by RICO within
forty-five (45) d%ys to the schedule, RICO will be deemed to
have accepted the expenditures as.submitted by Anaconda.

14. RICO covenants and represénts that it owns the
Property free and clear of all liens, encumbrances, and conflicts
of community property interests, or other interests, and that

it has full power and authority to enter into this Agreement.

15. In the event that RICO desires to assign_or otherwise

transfer all or a portion of its interest in the Property other

———— .- . —— e ——

than its surface estate within the limits of _the C.i’.tx_pf

— e — e .- —emei i em

Rico, Colorado, RICO shall first offer to sell such interest

vl - o - mame

-emmee—— - .

to Anaconda. RICO shall give notice to Anaconda of its

intention to sell its interest ("Offered Interest") and

= e ema et mm - o

the price, terms and conditions of such sale. RICO shall not

disclose to third parties, including potential transferees,

any information considered confidential under the terms of

this Agreement without having first obtained the consent of




Anaconda which consent shall not be unreasonably withheld.

Within thirty (30) days following the receipt of the

. —

above notice, Anaconda shall have the right to purchase the

Offered Interest from RICO. In the evént’that Anaconda

-——mier mm e o e

- — -

shall not elect to purchase the Offered Interest dur’ng the

—e s mme e cme: g —— —
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aforementioned thirty (30) day perlod or fails to respond

during this period, then RICO shall have the right for a

. —— — . — —— . — - = e et .

period of six (6) months after the end of such thirty (30)

aay period to sell the Offered Interest to a third party

h —— - —— — .- -

—— - - ———  tEm s - ——

upon price, terms and conditions not dlfferent Lrom those

—— —— — . — > o w— ot w8 o o & e cmm———en s — - wewmme o

offered to Anaconda.

In the event of assignment pursuant to this Section,

all of the terms énd'COnditiogf of this Agreement shall run

- mem = Wi mimmate ™

with the land and shall inure to the benefit of and be

— L

binding upon the respective successors and assigns of the

— —— —— —— i — ——————— ® " — 1 S w——

CBar . ———emy a- o ie

parties.

16. Eithér party may transfer or assign its interest
in the Property and in this Agreement to a subsidiary or
affiliate compény upon having first received the consent of
the other party, which consent shall not be unreasonably
withheld.

17. Anaconda shall have the right to assign or sub-
contract to others the performance of exploration and develop-
ment work hereunder, subject to all of the terms of this
Agreement but no such assignment-or subcontract shall relieve

Anaconda of its obligations hereunder.



18. The parties shall, upon reguest of either party,
execute and acknowledge a Memorandum of Agreement for the
purpose of recordation which will refer to and incorporate
this Agreement therein by reference and stake therein
generally the description of the Propefty, the term allowed
for exploration, the parties and an address where a copy
of this Agreement is available for inspection.

19. 1In the event a controversy concerning this Agreement
arises between RICO and Anaconda, the rights and obligations
of the respective parties will continue uninterrupted
notwithstanding any controversy between them until such time
as said controversy shall have been finally settled by mutual
agreement, arbitration or judicially.

) .20.‘ Information concerning this Agreement and-related
activities shall be voluntarily released only upon mutual
agreement between RICO and Anaconda except as counsel for
2ither party may deem legz2lly necessary, in which event such
party shall notify thé other party, in advance of the time,
contents of and specific legal reasons for such release.

21. Anyvnétibe required or permitted to be given
hereunder shall be deemed properly given upon delivering the
same personally to the party to be notified, or upon mailing
such notice, by registered or certified mail, return receipt
requested, to the party to be notified, at its address here-
after set forth, or such other address within the United
States of America as the party to be notifed may have

designated prior thereto by written notice to the other.



RICO ARGENTINE MINING COMPANY

DIVISION OF CRYSTAL EXPLORATION

AND PRODUCTION COMPANY

P. 0. Box 21101

SEREVEPORT, LOUISIANA 71120

THE ANACONDA COMPANY

Manager of Mineral Lands

660 Bannock Street

Denver, Colorado 80204

22. If Anaconda shall be prevented from performing any

work under the provisions of this Agreement by reason of any
strike, accident, fire, explosion, flood, earthquake,
mobilization, war, hostility, riot, rebellion, revolution,
blockade, or reguirement, regulation, or other act of agency,
court, government or governments, whether legal or otherwise,
acts of public enemies, the elements, not reasonably within
the control of Anaconda which delays or interferes with' the
work of Anaconda, then and in all such cases and upon prompt
notice thereto to RICO, such acts or events shall be
considered sufficient justification for delay of Anaconda in
its performance under the terms hereof and the dates of this
Agreement shall be extended for the period of such delay or
delays, except in the case of delays occasioned by governmental
requirement or regulation in which event, if Anaconda fails
to comply with said governmental reguirement or regulation
within ninety (90) days or within such other time frame to

which the parties may agree, then RICO shall have the option

to terminate this agreement.



23. RICO's authorized agent or agents shall have the
right at all reasonable times to enter on the Property to
examine and inspect facilities constructed or used thereon,
provided that such inspection shall not unreasonably inter-
fere with the exploration and/or development-work of Anaconda:

.24. This Agreement shall be governed by and construed
under the laws of the State of Colorado.

IN WITNESS WHEREOF, the parties hereto have executed the

foregoing Agreement the day and year first above written.

Production Ccmpany
&B&x\x\ : /’@?\r\\éﬁ

RICO ARGENTINE MINING COMPANY,
Division of Crystal Exploration and
e :
R \/,
Robert F. Roberts
Its PRESIDENT

By

Its Vice President
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Mr. Thomas N. 3urcetctce

Manager, Mineral Lands Cepartment
The Anaconda Ccmoany

555 Seventeenth Street

Denver, Colorado 80217

Dear Mr. 3urdetta:

We enclose a ful Amendment

1y
No. 1 to the Rico

fours very +truly,

Robert R. Gregory
Secretary and Corgorate Counsel

RRG/nh

Enc.

cc/w.att.
R. Gordon Bader
Orville Jahnke



THIS AMENDMENT MNO. 1 TO AGREIZIMENT is made and
' ) S o B ( 1 . . ' .
effective this A day of (LC*44L- ., 1978, by and

between THE ANACONDA COMPANY (Anaconda) and RICO ARGENTINE
MINING COMPANY (Rico), a Division of Crystal Exploration and
VProducﬁion Company.

Anaconcda and Rico hereby amend the Agreement
effective June 1, 1978 and made by and tetween The Anaconda
Company and Rico Argentine #ining Company (Agreement) as
follows:

1. Pursuant to Rico's obligation under Section 1

of the Agreement to make certain mineral properties. avail-

- — . -—— e

able to Anaconda for inspection and exploration, (Ricoxzshad-

——

repair-and=renovatestherSaint.Louis-Aditz(Aditizof=the.

Qggggggggsworgingsnnea::ﬁicciaﬁééQEQQ;'to‘ézigificiﬁﬂE:

degree-tamidipwrinacondacempioyeescsaferientrancexto 40—~

underground.mappingAdSSaMPIingT wRicosshalimalsamrepaizy
.éndrrenozgtegﬁﬁzﬁéﬁéggﬁircmxthexmdi::thrdughﬁthe;Azgentine
working-to~thei;surfaceZ* It is contemplated that his work
will consist primarily ode:ainingewater;from the Adit,
cdearingsdeprss: from the Adit, fépian;ggﬁgigjégg-in the Adit

and geplacing~iaddersTandTsteps-in the access from the Adit

through the Argentine workings to the surface.



o

2. Rico shall commence the work contemplate
herein, on or about Octcber 15, 1978. Chezwarik:-shail.be
completed within <arryfdvesi49) calendar cays after com-
mencement.

3. As consideration for this Amendment No. 1 to
Agreement, Anaconda shall reimburse Rico accordingly:

(a) &&dx00lper=daycpergman~actually..per-
formingetthe—work=contemplated-herein,

(b) <Thesagruas—costswof,anyr-matexrials pro-

cured by Rico and left in the workings that are
part of the renovation effort in the Adit or
access. This would include such items as new
timbers and new ladders.
4. In the performance of the work contemplated
hereiﬁ, Rico shall provide:
(a) All tools, equipment and supplies neces-
sary to properly and safely complete the work:
(b) All materials necessary to properly and
safely complete,the work; and
(c) A two-man crew to work one shift per day
and all necessary support items for that crew.
5. Rico shall be responsible for completing the
work in a safe and minerlike manner. Rico shall be solely
responsible for total compliance with the Federal Mine

Safety and Health Act Amendments of 1977 (MSHA), all rules
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ing to mine safety. Rico snhall also e resconsible for
cbtaining, £from all federal, state and local governmental
units or agencies, all permits, authorizations or approval;
necessary to legally and properly conduct the work contem-
plated herein.

6. Rico shall invoice Anaconda no later than
thirty (30) days after satisfiactory ccmpletion of all work
contemplated herein. Such iavolce shall icemlze all charges
to be paid by Anaconda, and shall include time sheets,
statements, invoices or other items to verify the charges.
The invoice shall be paid within forty-five (45) days dfter
receipt by Anaconda.

7. The notice address for Anaconda &s set forth
in Paragraph 21 of the Agreement. shall be changed to:

THE ANACONDA COMPANY
Mineral Resources Group
Manager of Mineral Lands
555 Seventeepth Street
Denver, Colorade 80217

8. Except as provided in this Amendment Wo. 1 to
Agreement, the Agreement shall remain in full force and

effect.

The parties hereto, hereby execute the foregoing



apove

1 to Agreement the day and vear firstc

RICO ARGENTINE MINING COMPANY
Division of Crystal EZxploration
and Production Company

Aamendment No.

Wwritten.

Its ! Vice President

STATE OF COLCRADO )
) sSs.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me
on this l2tFay of October » 1973, by G. A. Barber
+ @S Vice President of THE

ANACONDA COMPANY.

-

Witness my hand and official seal.
4 . conilmripiy T lfemg Y%ane 17 2
My commission expires: e Cempiinries Dndste My 12, 1932

/ /7:,, ///*f/ ’ csC(QV7

(SEAL) Motary Public s
STATE OF LOUISIANA ’ )
Parish of (CADDO )

Be it known, That on this 20 day of the month of



October , 19 78 bpefore me, the undersigned au-
thority, personally came and appeared WOBERT F. ROBERTS
Presjdeny of Cryeral Tynloratiop Compann _ as

Dresident of RICO ARGENTINE MINING COMPANY, a

corporation, to me personally known by me toc be the verson
whose genuine signature is affixed to the foregoing docu-
ment, who signed said document before me @&y ixxRR&xRIRILELE
OO he X axbine s 2 S W RE S X RARESX ATCHENeratX xRRISRARRAX 2
sucheobednxxacxesensXNItResses, and who acknowledged, in my
Presence axdxixxxhexgxeseREEXaIxsadxkwinessas, that he
signed the above and foregoing document as the act and deed
of said corporation and for the uses and purposes therein
set forth and apparent. :

In witness whereof, the said appearer has signed
these presents and I have hereunto affixed my hand and seal,
cEocgebhemeatitnErexsaEXNIIRRBSes on the day and date first
above written.

,9..__,* Gmu&-..‘g 63)-5‘\\0<.6.§9\.
(SEAL) Title: v
IONE COVEY 2ARHAM:
Notary Public, Caddo Parish, La.
My commission is for life.
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ANACONDA gg

Cecember 1, 19278

IRTIFIEZD MAIL
ETURN RECEIPT RZQUESTED

Mr. Robert F. Roberts

Rico Argentine Mining Company

Division of Crystal EZxploration
and Production Comgany

P. 0. Box 21101

Shreveport, Louisiana 71120

Dear Mr. Roberts:

This is written confirmation of Anaconda's intention to
extend the June 1, 1978 Agreement between Rico Argentine and
Anaconda from December 1, 1978 to November 30, 1979. DPursuant
to Section 3 of that Agreement, Anaconda agrees to perform
exploration work on the Property of a cost equal to at least
$200,000. As during the initial term of the Agreement, it

is understood that 2Anaconda shall have resconsibility only
for those adverse environmental consecguences created by
Anaconda or Anaconda's contractors.

We appreciate your cooperation and the cocoperation of the
Rico Argentine employees located in Rico, Colorado, and we
look forward tg_a productive year.

Thomas urdette
Manager, Mineral Lands

is

cc: John Wilson
Gary Bennett
‘Gordon Badar
G. M. Clark, Jr.




ek UUTHUA Lopper Lompan™

November 20, 1979

CERTIFIED MAIL |
ZETURN RECEIPT PEOUESTED

=

Rico-Argentine Mining Company
Division of Crystal Exploration
and Productiaon Company

P. 0. Box 21101

Shreveport, LA 71120

Attentiaon: Mr. Robert F. Roberts

Gentlemen:

This is written confirmation of .Anaconda's intenticn to extend the
June 1, 1978 Agreement between Ricg-Argentine and Anaccnda from
Qecember 1, 1979 to November 20, 1980. P@ysmanr~ro—ection=i—mf
thatrgreenane=sAmacondamagrees cLospersornzexpiorarion "Work—en=;he~
Property=or=z:rostTéqual—<o—=a+~1 3st=$200,000=

AnaeongI=Has=per formed-expl0ra t1on—wWark—cm—he-Property-between
Derember=is=1978=and "NovEmber-30, 337973t a-cos t-of—24—1435t-5400,000+=
A schedule of the creditable expenditures for exploration work done cn
the Property for the period ending Nevember 30, 1979 shall be sent to
you by January 15, 1980.

As during the initial term of the Agreesment, it is understood that
Anaconda shall have responsibility only for those adverse environmental
consequences created by Anaconda or Anaconda's contractors.

We appreciate your cooperation and the cooperation of the Rico-Argentine
employees located in Rico, Colorada, and we look forward to a productive
year. )

Sincerely,

Ay & Ngg

G. E. Rupp
Manager, Mineral Lands

bh

cc: J. C. Wilson
0. L. Janowski
J. R. King
c

. C. Howard

~ 5 T g e A O A



t ) . - nMACUNUA Coppet Company

255 QSuvonlrer... Sirand /, -‘(
D2nver, Caloraga 83717 L
Telsnbione 283 §735-4030 LA

January 2, 1980

R S
¢

CERTIFIED MATL
RETURN RECEIPT REQUESTED

Rico-Argentine Mining Company

Division of Crystal Exploration
and Production Company

P. 0. Box 21101

Shreveport, LA 71120

Attantion: Mr. Pobert F. PRaoberts

Gentlemen:

This letter is notification that Anaconda has exceeded the
exploration work requirements described in Sections four and
seven of the June 1, 1978 Agreement between Rico-Argentine and
Anaconda. The attached table shows that at least $654,059.75 have
been expended on creditable work complated through Movember 30, 1979.
Orill bits used during 1979 have not yet been salvagad. Conseguently,
their costs cannot yet be calculated and will be credited to subse-
quent work requirements.

The exploration expenses through Hovember 30, 1979 exceed the
commitment to that date by $254,059.75. As provided by Section saven
of the June 1, 1978 Agreement, the $254,059.75 can be applied to
subsequent extension periods.

Sincerely,

C.td Moone

J. C. Wilson
Manager
Domestic Metals Exploration

LFB/sc

- Enclosure

cc: C. Howard
B. Janowski

J. R. King
G. Rupp

e wmed  Mes ke BEs WA M B B B O M R
) N i 1 .
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RICO PROJECT EXPLORATIQN EXPENDITURES
THROUGA NOVEMBER 20, 1979

1978 EXPLORATION EXPENSES THRQUGH
NOVEMBER 30, 1978

EXPLORATION EXPENSES DECEM3ER 1, 1978
THROUGH NOVEMBER 30, 1979:

ORILLING
ASSAYS
RICO ARGENTIMNE BILLS
SALARIES
EMPLOYEE EXPENSES
LAND
HISCELLANEOUS
(core baxes, surveying, renairs,
equipment, etc.)
TOTAL 1978 & 1979

§110,321.

361,355,
7,198.
76,485.4
50,641.
13,886.
17,911,
16,258.
$543,738.

$654,059.

0%



‘® . ﬁELBRIGHT & JAWORSKI TEL:/13-651-5246 Jun 19,96 13:21 No.014 P.0Q2
1 enACONDA Company 3535 3cv- tcenin Sireet .
v 7 Denver.  lorado 80217 ;
S : Telephone 103 §75 4000 4

June /7., 1980

Crystal Exploration and Production Company
P.0. Box 21101 .
Shreveport, Louisiana 7112

Atfention: Robert F. Roberts
President

Re: Purchase of Rico Properties

fientlemen: M

- This letter represents an offer by The Anaconda Company
("Anaconda") to purchase substantially all of the real and personal
property owned by Crystal Exploration and Production Company
("Crystal”) in Dolores County, Colorado, including properties of
Rico Argeantine Mining Company, a3 division of Crystal.

Anaconda hereby offers to purchase such properties from
Crystal on the following terms and conditions:

1. Property Conveyed. The property to be purchased by
Anaconda is all of the real and personal property,.and related prop-
erty rights, of Crystal located within Dolores County, Colorado,
excepting only the Gulf and Silver Glance Mining Claims (U.S. Min-
eral Survey No. 7111). Such property to be purchased by Anaconda
(the "Property") would include the following:

(a) Real Property. All patented mining claims_iden-
tified on the attached Exhibit A; all unpatented “miping
claims identified on attached Exhibit B; all segrggated'fgzgs
described on the attached Exhibit C; and all real property
rights, 1including lot{*,/dﬁsubdivided lands and mineral
rights, within the Rico “Townsite, identified on the attached
Exhibit D. Included with all such real property would be all
of Crystal's surface and mineral rights, all standing timber,
and all appurtenances and hereditaments, including any ease-
ments, rights-of-way and water rights, and together with all
buildings, structures "and other improvements and fixtures
located upon or affixed to such real property (the '"Real

Property").
V4 -

(b) Dumps and Tailings. All" dumps and ctailings
ponds, whether located on the Real Property or otherwise, to
the extent owned by Crystal and located within Dolores County
(the '"Dumps and Tailings"). o
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(c) Data and Records. All geological, geophysical,
geochemical, assay, enginis;ing, legal, title, metallurgical
and other pertinent data} reports, maps, and property ap-
praisals concerning all or any portion of the Real Property,
or past exploration, development or mining operations there-
on, which Crystal has in its possession, which is reasonably
available to Crystal, or which Crystal has a right to obtain
from third parties, whether located at Rico, Salt Lake City,
Shreveport or elsewheE;,/’Also included shall be all informa- .
tion regarding contacfs, past and present, with any environ-
mental, safety, health or mining agency with regard to
permits, licenses and approvals of any kind, and environ-
mental or safety concerns, liabilities or responsibilities
related to the Real Property. (A1l such information, reports
and data are hereinafter collectively referred to as
"‘Da ta’ . ") ’

(d) All drill “E;;e obtained from the Real Property
which is in Crystal's possession or reasonably available to

it (the '"Drill Core”). _—

(e) Water Rights. All water rights, whether current-
ly adjudictéd or in the process of adjudication, together
with all 1lines, ditches, and other conveyances owned or
claimed by Crystal, and together with any other rights to use
water, lines, ditches and other conveyances (the 'Water

Rights").

(£) Personal Property. All personal property -
currently owned Dby Crystal which is located within Dolores
County which will be inventoried and identified in accord-
ance with Paragraph 3(c) below (the "Personal Property”).

(g) Telephone Company. All assets, including equip-
ment, supplies, inventory, franchises, rights-of-way, per-
mits, licenses and approvals, of The Rico Telephone Company
(the "Telephone Company"). .//,

(h) Unearned Rentals. All rentals received by
Crystal prior to the date of closing which include any period
of time after that date shall be prorated on the number-of-
days method and the unearned portion thereof computed (the
"Unearned Rentals').

(1) Miscellaneous. Any right 2%}¢h Crystal may have
to subsequently rteceive a conveyance “6f any real property
located 1m Dolores County (or any interest gherein) by virtue
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of the purchase of any tax sale certificate or similar docu-
ment, or as a result of any pending quiet title or similar
action, and any permits, licenses or similar authorizations
or approvals applicable to any of the Real Property or the
Personal Property (the "Other Interests").

A Purchase Price. The purchase price for Anaconda's pur-
chase of all” of the Property would be Four Million Five Hundred
Thousand Dollars ($4,500,000.00). The purchase price will not be
subject to any subsequent adjustment, .except that (i) real and
personal property taxes for 1980, due and payable in 1981, will be
rro rated between Crystal and Anaconda on the number-of-days method;
(ii) Colorado Sales Tax on the Personal Property, and on any
personal property included in the Telephone Company will be
collected and remitted to the State by Crystal; and (iii) except
that the Unearned Rentals will be paid to Anaconda at cleosing. Upon
payment of the purchase price to Crystal,. Crystal would have no
further right, title or interest of any kind in any of the Property,
and would retain no subsequent rights to use the crushing plant and
mill, or any other facilities included in the Property.

3. Activities Prior to Closing. Beginning immediately,
(rystal will discontinue lot sales in- the Rico Townsite, and will
not otherwise sell, assign, pledge, encumber, lease or convey any
“part of the Property to any third party. ——

No later than August 8, 1980, Crystal will deliver to
Anaconda the following documents and information pertaining to the
Froperty: '

(a) All pertig%pt"documents concerning pending ad-
judications of water ghts and related matters, and regard-

jen ' ing pending quiet title or similar actions, which relate to
any portion of the Real Property and to which Crystal is a
party; '

(b) All documents concerning tax sale certificates
and similar documents under which Crystal may subsequently
receive title to real propgrty located within Dolores County;

(c) A listing of all of the Personal Property, and of
8ll assets of the Telephone Company, which will result from
an inventory of all such property conducted jointly by
fgg%oyees of both Crystal and Anaconda prior to August 8§,

(d) Written advice of any errors or omissions in the
property descriptions attached hereto as Exhibits A through
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(e) A list of creditars’g} Crystal in the form re-
quired by and otherwise in accordance with Section
4-6-104(2)(a) of the Colorado Uniform Commercial Code (con-
cerning "Bulk Transfers"); :

(£) All pertinent documénts concerning encumbrances
or obligations of €rystal with respect to the Town of Rico,
including any easements or rights-of-way granted to that Town;

(g) A list)J? and, if written, copies of all current-
ly effective leases of any of the Real Property or of struc-
tures located thereon;

(h}///;ll pertinent documents concerning the operations
or assets of the Telephone Company; and

(i) Any other information which Crystal believes
would be helpful to Anaconda in preparing the necessary
documents evidencing the conveyance of all of the Property to
Anaconda or in facilitating such transfer. _—

No later than August 8, 1980, as a result of the inventory of
the Personal Property and the assets of the Telephone Company des-
cribed above, representatives of Anaconda and Crystal shall agree,
in writing, to a total value for the Personal Property, and of any
taxable personal property included in the assets of the Telephone
Company, to be used in computing the Colorado Sales Tax due thereon
at closing. In the event that the parties are unable to agree to
such valuation, a mutually acceptable appraiser shall be selected by
the parties and shall complete an appriasal of such property prior
to closing. The valuation so established by the appraiser shall be
final and used by the parties to compute the Colorado Sales Tax
due. All costs of such appraisal, if any, will be shared equally by
the parties, one-half to Crystal and one-half to Anaconda.

At least ten (10) days prior to closing, Anaconda shall give
notice to all creditors of Crystal identified on the above-described
list. Such notice shall comply with Sections 4-6-105 and 4-6-107 of
the Colorado Uniform® Commercial Code. '

4, Closing. The closing of this purchase transaction
shall be held on August 27, 1980, in Denver, Colorado at a time and
Place to be selected by Anaconda, or at any earlier date and time as
may be mutually agreed upon by the parties in writing. At closing,
Anaconda shall deliver to Crystal a check in the amount of Four
Million Five Hundred Thousand Dollars ($4,500,000.00), 1less
Crystal's pro rata portion of 1980 real and personal property taxes
on The Property, payable to Crystal Exploration and Production
Company; and a check for the Colorado Sales Tax due with respect to
the sale of the Personal Property, and ‘any taxable personal property
included on the assets of the Telephone Company. Crystal shall
deliver to Anaconda the following documents, executed and
acknowledged on behalf of Crystal:

-4-
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(a) A good and sufficient Special Warranty Deed, in

. substantially the form of attached Exhibit E, conveying all
of the Real Property to Anaconda; ////'

(b) A good and sufficient Bill of Sale, in sub-
stantially the form of attached Exhibit F, conveying all of
the Personal Property, the Data and the Drill Core to Ana-
conda, and conveying any portion of the Dumps and Tailings
not effectively conveyed by such Speci%}/Warranty Deed;

(c) All assignments, quitclaim deeds or similar
documents necessary to effectively transfer the Water Rights,
the Other Interests and ‘the Telephone Company to Anaconda;

-

(d) A good and sufficient Quitclaim Deed, in sub-
stantially the form of attached Exhibit G, conveying all of
the Property to Anaconda; - )

(e) An opinion of corporate“cdinsel that appropriate
officers of Crystal have full power and authority to execute
and deliver the Special Warranty Deed, Bill of Sale and Quit-
claim Deed to Anaconda atbs}osing; and |

(£) Written notices of change of ownership and pay-
ment instructions, for mailing by Anaconda, addressed to each
of the lessees identified pursuantvﬁg,Paragraph 3(f) above.

Crystal will also deliver a check to Anaconda in the amount of the
Unearned Rentals. The Data shall be delivered to Anaconda at the
closing or may, at Crystal's option, be delivered to Anaconda at
Rico or Denver prior to the closing. All drill core will be
delivered to Anaconda at Rico on or before the date of the closing.

S. Warranties.

(a) Crystal represents and waTrants that.the instru-
ments to be delivered to Anaconda at closing will convey and
assign to Anaconda all of its surface and mineral rights and
interests with respect to properties (excepting only the Gulf
and Silver Glance Mining Claims, U.S. Mineral Survey No.
7111) owned by Crystal in Dolores County, Colorado. If such
be not the case, Crystal agrees to promptly convey or assign
such other property, rights or interests to Anaconda at
closing, or at any time thereafter, without additional con-
sideration. v :

(b) Crystal agrees that it will not, for a period of
five (S) years from the date hereof, locate or otherwise
acquire claims, rights or interests in or to lands situated -
within Dolores County, Colorado. If Crystal so does locate
or otherwise acquire any such claims, rights or interests,
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then Crystal agrees to promptly convey or assign such claims,
rights, or interests to Anaconda, without additional con-
sideration. The provisions of this Paragraph 5(b) shall not
be applicable to any mineral right or interest acquired by
Crystal which is limited, by the terms of the applicable
instrument, only to exploration for or development of oil,
gas and associated hydrocarboniz—_

(¢) Crystal represents and warrants that it owns the
Property free and clear of all liens, encumbrances, and con-
flicts of community property interests, or other interests,
excepting only real or personal property taxes for 1980, due
and payable in 1981, and the leases to be identified pursuant
to Paragraph 3(f) above, and that it has full power and
authority to enter into this agreement, and to convey the
Property to Anaconda as herei% provided.

(d) Crystal represents and warrants that all real and
personal property taxes for 1979, and prior years, have been

aid in full.
p —
(e) Crystal represents and warrants that all Data and

Drill Core will be delivered to Anaconda at or before the
closing, and that Crystal will not retain copies of any of

the Data,
N

(£) Crystal covenants and represents that it will

fully comply with both the Colorado Uniform Commercial -

Code - Bulk Transfers and the Colorado Emergency Retail Sales
Tax Act of 1935 to the extent those statutes apply to this
purchase and sale transaction. _—

(g) The representations and warranties set forth in
this Paragraph 5 shall survive any closing hereunder.

6. Notices and Communiciations. Any notice, transmittal
of information or other communication given under this agreement
shall be in writing. and shall be delivered personally, or sent by
certified mail, addressed as follows:

If to Anaconda: The Anaconda Company
555 Seventeenth Street
Denver, Colorado 80217
Attention: Manager, Mineral
Lands Department

If to Crystal: Crystal Exploration and
Production Company
P.0. Box 21101
Shreveport, Louisiana 71120
Attention: Robert F. Roberts
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7. Successors and Assigns. All of the terms, covenants
and conditions of this agreement shall inure to the benefit and be
binding upon the respective successz;;, legal representatives and
assigns of the parties.

8. Prior Agreemént. This agreement shall have no current
effect . upon the agreement between The Anaconda Company and Rico
Argentine Mining Campany, a division of Crystal Exploration and
Production Company, dated June 1, 1978, as amended by Amendment
No. 1 dated October 20, 1978. Upon the conclusion of the closing
provided for in Paragraph 4 above, title to the Property will be
merged in Anaconda and the June 1, 1978 Agreement, as amended, will

be deemed terminated and of no further force and effect. At that
time a document, in recordable'form, evidencing such termination

shall be executed by the parties _

. Furtﬁi?ﬂxggbrances. From time to time, upon reasonddl
équest of the other, Anaconda and Crystal will execute and delive
to the other such documents and instruments, and provide such in-
formation, and take such other actions as reasonably may be neces-
sary or advisable in order to promptly and completely carry out th

chase and sale transaction contemplated hereby.

10. Memorandum of Agreement. At Anaconda's request,
Crystal will™ execute a Memorandum concerning this agreement for
recording by Anaconda in Dolores County. Crystal will not record
this agreement in Dolores County without the prior written consent
of Anaconda.

11, Announcements. Neither“/;arty shall make any public
announcement or statement concerning the making of this agreement,
or any of the terms and provisions hereof, without the express prior
written authorization of the other party.

12. Miscellaneous. -

(a) Crystal will make no objection to any offer of
employment Anaconda may, at its sole election, make to any
current employee of Crysfi},located at Rico, Colorado.

(b) This agreement and all other instruments executed
in furtherance of the transaction contemplated hereby, and
the rights and obligations of the parties hereunder and under
such other instruments, shall be governed in accordance with
the laws of the State Zﬁ/Colorado.

(c) The invalidity or unenforceability of any portion
or provision of this agreement shall in no way affect the
‘validity or enforceability of any other portion or provision
of this agreement,
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(d) This agreement may not be amended or modified in
any respect except by a <wri}xen agreement signed by the
parties.

(e) Anaconda and Crystal each represent and warrant
to the other that rhey have the/jg}l power and authority to
execute this agreem®nt,

(f£) All exhibits mentioned in this agreement shall be
attached hereto and shall form an integral part hereof.

If you accept the foregoing offer, please indicate your
acceptance by executing and returning the enclosed copy. After it
has been so executed, it shall be a binding contract of purchase and
sale between Crystal and Anaconda.

Very truly ‘yours,
THE ANALCONDA COMPANY

i ,éﬂ/&,

G.* A. Barber, Vice President

By

AGREED TO AND ACCEPTED this 17th day of June, 1980.
CRYSTAL EXPLORATION AND PRODUCTION COMPANY

.8-
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' STATE OF LOUISIANA

STATE OF COLORADO )
City and ) ss.
County of Denver )

The foregoing instrument wa

kpow before e no.
this sg day of June, 1980, by /AR .4 / - 4-222} Z'f(&‘(/:,..é
Peorsd of The Anaconda ‘Company, a De corporation.

Witness my hand and official seal.

. otary
e 0o My commission expires

‘ . [ .
) ¢ ty Ceamission cxpires Sexlzmber 26, 1533
) ss. -

Parish of _ caddo

The foregoing instrument was acknowledged before me on
this 17¢eh day o June, 1980, Dby pobert g: Roberts » x& _the
President of Crystal Exploration and roduction Company,
a Florida corporation.

Witness my hand and official seal. ‘ Z fv ;’Z

Novary Public
My commission expires

Attachments: ' qu%x%g'cmﬁ’&w
My i boe Llts

Exhibit A - Patented Mining Claims

Exhibit B - Unpatented Mining Claims "
Exhibit C - Segregated Lands

Exhibit D - Rico Townsite Lands

Exhibit E - Special Warranty Deed

“xhibit F - Bill of Sale

#xhibit G - Quitclaim Deed

. ' LRI IR s PP )
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CLOSING AGREEMENT

THIS CLOSING AGREEMENT (this "Agreement"”) is by and

2zwcen the CRYSTAL ZXPLORATION AND PRODUCTION COMPANY, a

[t

czsidiary of the CRYSTAL OIL COMPANY ("Crystal") and 'U'HE
HlACCONDA CCMPANY ("Anaconda').
RECITALS

A, Crystal and Anaconda have this day closed the sale
and purchase of substantially all the assets of Crystal in
Dolores County, Colorado, including the assets of the Rico
Arsentine Mining Ccompany, a division of Crystal.

B. The parties hereto desire to set forth their

2nZerstandings concerning certain matters relating to the

transaction.

AGREZEMENT

In consideration of the Recitals, the sale and purchase
¢i Crystal's assets, and the execution and delivery of
several deeds, it is hereby agreed as follows:

1. Paragraphs 3{e) and S(g) of the June 17, 1989
Purczhase and Sale Contract ("Contract") provide that Crystal
must comply with the requirements of the Colorado Bulk
Transfers Act, Colo. Rev. Stat. (1973) §§4-6-101 et seq.
Paragraph (3) of the Contract provides that Anaconda must
prcvide the statutory notice to Crystal's creditors at least
ten days prior to the transfer. It is agreed by and between
the parties hereto that compliance with the requirements of
the Bulk Transfers Act be waived and that, in consideration
of such waiver,; Crystal shall indemnify and hold harmless
drzconda against and in respect of any and all actions,
sui:zs, proccedings, claims or demands by the creditors of
Crzirstal arising by virtue of this waiver. Said agreement is
reflected in a letter from Crystal to Anaconda dated August
27, 1980 and entitled "Waiver of Colorado Bulk Sales Act

Roguiraments .



2. It is understcod that the MNPDES Discharge Permic
(No. CT0-0029793) issued by the Colorado Department of Healzh
and held by the Rico Argentine Mining Company should be
transferred to Anaconda at or shortly after the closing
date. The,parties have agreed to the following procedure,
which is in accordance with certain provisions set forth in
the permit, in order to secure its transfer: Crystal has
notified the permit transferee, Anaconda, of the permit
transfer by letter agreement duly signed and executed by an
appropriate Crystal officer. The permit transfer date has
been established as August 27, 1980 or as soon thereafter as
sossible consistent with state and federal law. Said letter
coinplies with the notice Eequirements set férth in the
permit itself and in the applicable Colorado NPDES regqula-
tions. The parties have also executed an "Application for
Transfer and Acceptance of Terms of NPDES Permit™ as required
by the Water Quality Control Division of the Colorado Depart-
ment of Health.

In the event it is subsequently determined that
the "permit-transfer" provisions of EPA's Consolidated
Permit Regulations, 40 C.F.R. Part 122 (45 Fed. Reg. 33418
et seq.), apply to the transfer of an existing state discharge
permit issued by the Colorado Water Quality Control Division,
Crystal and Anaconda hereby agree to comply with those
provisions including the submission of any necessary forms
or applications and further agree to take any additional
steps necessary to effect the transfer of the permit to
Anaconda.

3. It is understood by the zarties that the Colarado
Water Quality Control Division (CWQCD) may be contemplating
the imposition of compliance requirements on and/or the
cormencement: of enforcement actions against the owner-
operator of certain mining facilities, namely a mill located

on a tributary of the Dolores River known as Silver Creek
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and twec tunnels kxnown as the Blaine Tunnel and the St. Louis

Tunnel, generally lecatad along or near the Dolores River in

" Rico, Colorado as a result of certain NPDES permit violaticns

alleged to have occurred at these facilities. The present
cwner-operator of these facilities is the Rico Argentine
Mining Company, In recognition of the fact that the NPDES
permit covering these facilities (i.e., No; C0-0029793)
will be transferred to Anaconda on or shortly after August
27, 1980, the parties hereto have agreed, with reospect to
all possible liabilities asgsociated the alleged permit
violations, as follows:

a) If any criminal or civil penalties are assessed
acainst the owner-operator of the above-mentioned facilities
pursuant to Sections 25-8-608 or 25-8-609 of the Colorado
Revised Statutes (1953), or pursuant to Sections 309 (c) or
309(d} of the Federal Clean Water Act, and if such penalties
are based on permit violations occurring before August 27,
1980, Crystal shall be liable for said penalties and shall
be responsible for payment of such penalties to the appropriate
state or federal agency; provided, however, that in no event
shall Crystal's liability for the penalties or any other
costs exceed thirty thousand dollars ($30,000.00). 1If, for
any reason, the penalties and costs imposed as a result of
such violations exceed thirty thousand dollars, Anaconda
shall be liable for such ecxcess. Crystal shall not be
liable for any penalties or costs imposed as a result of
vielaticns which occur after August 27, 1980, even if the
NPDES permit presently held by the Rico Argentine Mining
Company has not been effectively transferred to Anaconga by
that date.

b) Crystal covenants and agrees chaﬁ it will
provide Anaconda with such "administrative" assistance as
Anaconda may require in responding to, or resolving any

disputes or requests, orders or actions brought or issued by

-3-



the Colorado Cepartment of Health or EPA in ccnnection wWith
any permit violations alleged to have occurred befcre August
27, 1980. Such assistance may include supplying infcrmation
ralevant to the alleged violations to appropriate agencies
cr negotiating with said agencies. Crystal shall have the
right to refuse to provide assistance if it determines in
good faith that such assistance would pose-significant
financial or administrative burdens.

c) Anaconda shall be solely and fully responsi-
ble for any and all compliance requirements imposed, in
response to permit violations which occur either before or
after August 27, 1980, by either the Colorado Department of
iealth or EPA, including, without limitation, clean-up
orders or the installation of pollution control facilities,
devices, plans or programs. In no event shall Crystal be
liable for or subject to, either directly or indirectly, any
such ccmpliance costs or requirements.

4. With respect to the Internatiocnal Flatbed Truck,
identified by Crystal Equipment Number 49019, for which no
Colorado Certificate of Title e*ists, Crystal has agreed to
take the steps necessary to obtain such a Certificate of
Title. The procedures for obtaining a Colorado Certificate
of Title have been initiated and, by letter dated August 27,
1980, Crystal has acknowledged its intention to assign and
deliver the Colorado Certificate of Title to the truck to
Anaconda once the said Certificate is obtained.

5. Crystal and Anacenda have agreed, in light of the
uncertainty surrounding the nature of Crystal's right, title
and interest in and to certain of the properties contracted
to be sold, including certain town lots, patented and un-
patented claims and water rights, to modify the nature and
extent of the warranties and deeds under which the proper-
ties are to be conveyed.

a) The June 17, 1980 Contract requires Crystal

to execute, acknowledge and deliver a special warranty deed



in substantially the form of an exhibit attached to the
Contract and identified as "Exhibit E." The warranty set
forth in the Exhibit E "Mining Deed" is essentially a general
warranty. The parties hereto hereby agree that certain of
the real property described in Schedules 1, 2, 3, 4 and 5 to
ba sold under the Contract shall be conveyed by a bargain
and sale deed and that Crystal shall extend special warran-
ties to only those properties described in Schedules 1, 3
and 4 with the exception that special warranties are not
extended to the mineral rights underlying the following
properties listed in Schedule 4: Block 2, Lot 16; Block 139,
Lots 6, 7, 8, 9, 11 and 12; Block. 10, Lots 30 through 40;
3lock 11, Lots 1, 2, 12, 27, 28, and 34; Block 15, Lot 33;
and, Block 24, Lots 33 through 36. Said schedules are all
attached to the deed executed, acknowledged and delivered on
August 27, 1980 and referred to as a "Mining Ceed." Anaconda
hereby agrees that it will provide written notice of such
exceptions to Crystal's special warranties to any subsequent
purchaser of any of the properties listed in this paragraph.

b) The Contract requires that all personal
property, the data and drill core and that portion of the
dumps and tailings not effectively conveyed by the Mining
Deed be conveyed by a Bill of Sale in substantially the form
~of an exhibit attached to the Contract and identified as
“Exhibit F." Since a Bill of Sale in the form of Exhibit F
would, if executed, acknowledged and delivered, convey
certain real as well as perscnal property, the partics have
agreed that the Bill of Sale to be executed, acknowledged
and delivered by Crystal shall be modified so as to convey
only personal property, data and drill core and that portion
of the dumps and tailings considered to be personal property
under Colorado law.

c) It is understood that title to some of the

property to be sold and purchased under the terms of the



Contract is vested in the RicO Development Co., Inc. By
letter dated August 15, 1980, Anaconda indicated izs willing-
n2ss to accept a conveyance of such properties directly frem
Rico Development Co., Inc. and to forego a requirement that
title rass through Crystal Exploration and Production Ccmpany.
Anaconda made this acceptance contingent upon the occurrence
of two events: first, that Crystal deliver a deed executed
and acknowledged by the Rico Development Co., Inc., conveying
all Rico Development Co., Inc.'s right, title and interest
in the properties shown by Anaconda's title examination to
be owned by Rico Development Co., Inc., and; second, that
Crystal agree in writing to extend the same warranties
contained in the Mining Deed toc the property conveyed by the
Rico Development Co., Inc. Deed and that such warranties
would be enforceable against Crystal without regard to the
fact that title to the properties had not passed through
Crystal.

Crystal has agreed to the terms proposed by Anaconda.
Any progerty shown to be held by Rico Development Co., Inc.
shall be conveyed directly to Anaconda by deed, in recordable
form, executed and acknowledged by Rico Development Co.,
Inc, Crystal has further agreed that the warranties covering
the properties conveyed under the deed from Rico Development
Co., Inc. shall be enforceable against Crystal even though
the property was conveyed by Rico Development Co., Inc.
directly to Anaconda.

d) The parties have agreed that any remaining
property of Crystal in Dolores County whiir is not conveyed
by the Rico Development Co., Inc. deed or/Mining Deed, or by

the Bill of Sale, shall be conveyed by a separate Quitclaim

Deed. .v//

e) Paragraph S5({g) of the Contract provides that
the representations and warranties set forth elsewhere in
the Contract shall survive the closing of the transaction.

Since the parties have agreed to modify the warrantiecs



zrovided for in the Contract and since the effact of Para-
graph 5{g) in its present form is to continue in force and
effact those representaticons and warranties in their Qn-
modified form beyond the closing date, said paragraph is
inconsistent with the intent of the parties. It is agreed
by the parties hereto that Paragraph S(£) shall be considered
to be modified in accordance with Section 1 above, and with
a letter agreement dated August 27, 1980 entitled "Waiver of
Coloradeo Bulk Transfers Act Requirements”; and, that Para-
graph S(c) shall be considered to be modified so that the
warranties thereunder are limited to those set out in the
Mining Deed executed, acknowledged and delivered on August
27, 1980; and that, as so modified, the repfesentations and
warranties set forth in Paragraph 5 shall survive the closing.
6. Anaconda is aware of certain conflicts in and

apbout the Rico Townsite which affect certain properties
édescribed either on Schedule 4 to the Mining Deed or on
Exhibit “A"™ to the separate deed from Rico Development Co.,
Inc. It is agreed by the parties hereto that the "by,
through and under" warranty contained in the mining deed or
in the Rico Development Co., Inc. deed shall not extend, in
any event, to any of the conflicts described below:

a) With respect to Block 18, Lot 25, Block 19,
Lots 35 and 36, and Block 20, Lots 29 and 30 (an unsubdivided
area) a conflict exists with Mr. Kendrick, who claims some
right in or under these lots pursuant to Treasurer's Oeeds.
Moreover, in Block 20 there may be a conflict with respect
to the minerals underlying Lots 23-27.

b) With respect to parcel No. 026 of the Atlantic
Cable Subdivision, a conflict exists with Messrs. Olsen and
Kelnhafer, involving an improvement which apparently intrudes
on to that parcel from Block 23, Lot 5. This conflict
apparently is by way of an encroachment from the Olsen and
Kelnhafer property on to the subject lot.

c) The Atlantic Cable Subdivision boundary was

appavently incorrectly drawn such that portions of Block 24,



Lots 33 and 136, owned by Mr. Sheridan, are inadvertan:zly
included within that Sukbdivision.

ad) Lot 34-0f Block 24 is a lot owned by Rico
Argentine Mining Company on which is located the Catholic
Church building,

e) Lots 1 through 4 of Block 25 are the subject
of a conflict with the Stampfel Estate, which apparently
claims some interest under Treasurer's Deeds. Block 16, Lot
26 and Block 19, Lots 1 cthrough S are also subject to con-
flicts with the Stampfel Estate, and the Rio Grande and
Southern Railroad right-of-way acquired by Rico Argentine
Mining Company through the Railroad Receiver's Deed may be
subject to a conflict, as said right-of-way crosses the
Dolores Placer owned by the Stampfel Estate.

£) With respect to Block 12, Lots 37 through 40,
a conflict exists with Messrs. Litton and Gilbreath as to
the West 25 feet of each lot. These two individuals claim
an interest in the West 25 feet of each of these lots by
some instrument of convevance which apparently contains an
erronecus description.

g) With respect to Block 12, Lots 37 through 40,
one of the deeds in Rico Argentine's chain of title to these
lots incorrectly refers to the "East 25 feet" rather than
the "West 25 feet," and to the "West 75 feet” instead of the
" "East 75 feet"” of said lots.

h) Block 14, Lots 13 through 16 have been con-
veyed by Rico Development Co., Inc., but the deed confirming
that conveyance has not yet been‘recorded by the purchaser.

i)  With respect to Block 2, Lets 16 and 17,
there is a conflict with Mr. Pettingill, a portion of whose
house and fence is located on these lots and who claims an
interest in the minerals under these lots.

j) With respect to Block 9, "Lots" 17 through 19
{(an unsubdivided area), a conflict exists with Mr. Pyle who

claims some right in these "lots" pursuant to a deed. These



“lots" conflict with a pertion cf the New Ycar lode Claim
within the Rico Townsicte.

k) The Thompson Tract is to be sold under a
zending contract of sale with Edward Merritt, and is cur-
rently being resurveyed because of a problem created by
reliction of the Dolores River.

1) In County Deed at Book 95, ?age 600, and
Treasurer's Deed at Book 104, Page 161, the county and the
treasurer conveyed the surface only to the following proper-
ties within the Townsite, and scme question exists as to
ownership of the oil, gas and minerals under these lots, to
wit:

Block 2, Lot 16

Block 19, Lots 6, 7, 8, 9, 11 and 12

Block 10, Lots 30 through 40

Block 11, Lots 1, 2, 12, 27, 28, 33 and 34

Block 15, Lot 53

Block 24, Lots 33, 34, 35 and 36.

7. As evidenced by Paragraph 2 of the letter agree-
ment effective as of June 17, 1980, modifying the terms of
the Contract, the parties are aware that the closing of this
transaction is not contingent on approval by the Cclorado
Public Utilities Commission of the transfer of the assets of
the Rico Telephone Company to Anaconda. Crystal and Anaconda
have agreed that Crystal will conditionally transfer and
assign all right, title and interest in the assets of the
Rico Telephone Company to Anaconda at closing by the Quitclaim
Deed and Bill of Sale dated August 27, 1980. The parties
are aware that said transfer and assignment is subject to
the written approval of the Colorado Public Utilities Com-
mission. The parties agree to cooperate in taking the
necessary steps to secure the approval of the Public Utilities

Commission of Colorado as expeditiously as possible.



The parties further agree that in the event the Public
Seilities Commission fails to authorize the sale of the
assets of the Rico Telephone Company, or fails to approve
the continued operation of said company after consummation
of the sale transaction, then said transaction shall be
rescinded and all right, title and interest in the assets of
the Rico Telephone Company shall revert to-Crystal.

8. Crystal has agreed to transfer and assign to
Anaconda all right, title and interest of Crystal in the
names "Rico Telephone Company,"” and "The Rico Telephone
Company,” together with all good will associated therewith.
However, it is understood that such transfer and assignment
shall not be effective unless and until the Public Utilities
Commission of Colorado approves the transfer of the assets
of the Rico Telephone Company from Crystal to Anaconda.

9. With respect to the requests directed to Anaconda
from the Mined Land Reclamation Division ("Division") of the
Colorado Department of Natural Resources to conduct an
inventory of inactive mines on the property presently be-
longing to the Crystal Exploration and Production Company,
the parties have agreed that it would be inappropriate for
Anaconda to grant permission to the Division to inspect
Crystal's property and that it would be more appropriate for
both Cry;tal and Anaconda to refuse to grant the Division
permission to enter the land to conduct the inventory until
after the date on which the transaction has been closed.
Cnce the' transaction has been closed, Anaconda will own the
sroperty on which inactive mines are ailegedly located and
will have full authority to grant or deny entry to the
Division, and to control the conditions of entry.

10. Paragrarh 2 of the Contract provides that 2Anaconda
will deliver to Crystal at closing a check covering the
sales tax due on the personal property conveyed by Crystal

to Anaconda. The parties have agreed, since titled vehicles

-10-



are separately taxed for purposes of cthe Colorado Sales Tax

at zhe time a new Certificate of Title is reguested, that
Anaczsnéa will be responsible for paying all sales tax due

on the vehicles for which a Certificate of Title exists and
_that 3Anaconda will pay such tax at the time it registers che
vehicles and requests a new Certificate of Title. With
respect to vehicles for which no title exists, the taxable
value of such vehicles has been added to the Personal Property
Inventory and the sales tax will be paid at closing.

11. It is understood by the parties hereto that during
the August, 1979 exchange of properties between Crystal and
the Town of Rico the surface rights to a small parcel of
land, identified as the East twenty feet of Lots 5 through
20, Block 28, Rico Townsite, were erronecusly omitted in the
convevance from Crystal to Rico. Since Crystal still owns
these lands, all right, title and interest thereto will pass
to Anaconda under the Mining Deed. Anaconda hereby agrees
that, subsequent to consummation of this transaction, it
will deliver to the Town of Rico its guitclaim deed, in
substantially the form of the attached Item A, conveying the
surface rights only in this parcel, more particularly
described as the East 20 feet of Lots 5 through 20, Block
28, Rico Townsite, also being within the N.W. 1/4 of Sec,.
36, T. 40 N., R. 11 W., N.M.P.M.; Dolores County, Colorado,
and containing 8,000 square feet, more or less.

12. Cr?stal and Anaconda agree, with respect to the
following matters which may be pending or continuing sub-
sequent to the closing of this transaction, that:

a) Anaconda shall have no obligation with respect
to the dispute with Mr. Pettingill concerning Lot 16 of
Block 2, which lot is owned by the Rico Development Co.,
Inc. The surface rights to said lot will not be conveyed to
Anaconda and, in the event it is determined the surface
rights to this lot have passed to Anaconda, Anaconda hereby

covenants and agrees that it will upon request, without

-11-



additicnal consideration, deliver to Crystal its guicclain
deed conveying the surface rights to said lot to Crystal.

b) Anaconda shall have no obligation to cefend
any breach of warranty action or other action which may be
brought by a purchaser of Lot 17 of Block 15 on the ground
that the Rico Community Church building is located on the
North 20 feet of said lot.

c) Crystal shall have no further obligation wiih
raspect to any quiet title actions pending or to be filed in
Dolores County in which it has been named as plaintiff, and
Crystal shall be removed as a party of record. Anaconda
snall have the discretionary right to determine whether to
continue the quiet title actions as a party of record.

d) Crystal shall not be subject to any other
obligations or responsibilities with respect to the proper-
ties involved in this transaction subsequent to closing,
except as otherwise specified in this Closing Agreement.

IN WITNESS WHEREOQOF, the parties have executed this
Closing Agreement at Denver, Colorado on this 27th éday of
August, 1980,

CRYSTAL EXPLORATION AND
PRODUCTION COMPANY

By

THE ANACONDA COMPANY

L Llvesf o=

Fun. Vicu Prestident

-12~
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g THIS OEED, made cthis 7 day of August, 1980, between
- & 4 CRYSTAL EXPLORATION AND PRODUCTION COMPANY, 4 Florida corporation,
iy and CRYSTAL OIL COMPANY, a Maryland corporation (“Grantors”), and

e f" THY ANACONDA COMPANY, a corporation organized and existing under and
by virtue of the laws of the State of Delaware ("Anaconda"), whose !

"street address is $55 Seventeenth Street, Denver, Colorado 80217,
HITNESSBTH:
That Grantors, for and in consideration of the sum of Ten

Dollars ($10.00) and other valuable consideration inp haad paid by

Anaconde, the receipt whsreof ls hereby confessed snd acknowiedged,
have granted, bsrgained, sold and quitclaimed, and by these presents

Y B I do grant, bergain, sell, quitclaim and confirm unto Anaconda, its 5%

successors and assigns forever, the follaowing described property ;-
situate,  lying and baing in'the County of Doleres, and Sctate of i
4

¢ E Colorsdo, to wit:

- All property, of whatsoever character real, personal oc i
. 3 . nlxcz, now owned by Grantors, or sither of them (ur by

: Crystsl Exploration and froducctlon Company's division, ‘

Rico Argentine Mining Company), not othervise conveved N ]
- ] by that csrtaln Mining Deed froa Grantors to Annconda of o i
— ; even date harewith and that certain Bill of sale from N
4 Grantors to Anacondas of even date herewith, Including

any unadjudicated water rights owned by Grantors (in- o
cluding, without limitatiosns, thoss water rights identi- - R\
fled ss Coke Ovens Tank 3nd Pipeline, leon Flume, Leaon | ¢
Fluae No. 2 and Pipelines), snd excspting only the Gulf 32
Patanted Lode Mining Claim and the Stlver Glince Lode 3
Mining Claim (U.S. Mineral Survey No. 7111), without any
other sxception or reservation whatsoever, .

Provided, however, that all assuts of Thu Rico Telephane Company as
described on that certain documanc entitlied "Annual Report to the R

Public Utilities Comaisslon of Colorade For Year Ended Decemher 31,

- s Dl S
W R . i, R T Y
v . L . ‘(,. N e A
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- 1979" sud dated April 8, 1980, not othiérwise coaversd by that cer-

tain BLll of Sale from Grantors to Anaconda of even dats harewith,

- - are hereby granted, bargained, sold and quitclaimed subject to the
| _ approval of the Public Utilittes Commisslon of Colorade.

~ :i TOGETHER WITH all and singular the heredltaments and appur-

tenances thereunto bulonging, or anywise appertaining, and the re-

?- version and reversions, roemainder and remainders, rents, 1ssues and

proflts thereof; and all of the estate, right, title, linterest,

claim and demand whatsoever, of Grantors, or elther of them, elithar
la law or in equity, of, ln and to the adbove bargained premises,

‘with the hereditaments and asppurtenances appertalning thercto; and

all improvements and flxtures, mines, minerals, ores, veins, dips, .
spurs, angles and extralsteral rights, and all dumps, severed ore, ;
waste rock, spoils, talls, rights, privileges and franchises therato %
: {ncident or therewith used and enjoyed; ;f
Rt [
TO HAVZ AND TO HOLD, the sald premisas above bargauined, quit- -
claimed and descrlhed with the appurtenances, unto THE ANACONDA COM- ;3;
PANY, fes successors and assigns forever. [ -
IN WITNESS WHERBOP, the said Grantors have hereunto set their i.%~
=~ respective hands and seals the day and year first above vritten, I g
CRYSTAL EXPLORATION AND PROOUCTION C
- : GV e COMPANY, a Florida coeporation
S e e 7 '
jolguteorad Sani]
b
~
ks
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CRYSTAL O[L COMPANY, a
SR | BT, arrbans corpergglen - |
‘“ 2 . +. {Corporate Seall et S © e
) bl ' ';', P By Yoy N_ v/ ;_:Lj"lxi o TS
j?i - Tcs Tesiden %
- jgi :
] STATE OF LOUISIANA )
I 38-
- y* Parish of Caddo )
: lThe foregoln instrument was acknoyledeed before me on
: this 2™ day oé éﬁgsf .Cl980.‘b; ‘écé' £ F. Keber
i &3 EZ!SI [ rysta plorgtion an toJduction
Congany, a oriua corpomtxon. -
.. ',p .- Witnress my liand and offlicial seal.
H. L ‘." . ] ~ Vs B
SR L LT (sEaL) i _ézwé.. p
g JOR. . fr; PasTIE™ 7
"My commission expires M\ e i }
-
; STATE OF LOUISIANA ;
4: $S.
% Parish of Caddo )
ifi The foregoin instrument vas acknoz}edged befgre me on
' this L7 day of 4‘/1‘1;1; , 1980, by wbost E é"?
. B8 as 281040 ot Crystal OLl Compuny, a Waryland cor-
: i 9 pogation. '
' .;g‘ o »* Witness my hand and official seal,
IR AT &
S| . W% (SEAL) =
y,w DA N8tary Publi
o T . [P SSAM SLRREX VRS
. . AL B I T ~en

ii © My'commission expires Mo R .
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